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TORONTO STOCK EXCHANGE 


LISTING STATEMENT 


ROPES & WIRE CLOTH LIMITED 


(An operating Company incorporated under the laws of the Province of Ontario 
on the 28th day of December, 1945). 


80c PARTICIPATING CLASS “B” PREFERENCE SHARES 
without par value 


CAPITAL SECURITIES 
(as at November 8, 1955) 


FUNDED DEBT Authorized Outstanding 
LoL Ge GRE SA G0) SNS af ee es Od Sc AA) 5 Oe a $2,500,000 
514% First Mortgage Sinking Fund Bonds Series A due 1974 ww. — $713,000 
BreoNotes) due, 1965). ee te ee) he ae OEE me — $150,000 
SHARE CAPITAL 
5% Cumulative Class A Preference Shares . 
Ciel ME PV eR ICMNT MNT OF ch () CAC a takai Gecepectaancenenscectaneonslestcn cane $ 480,000 $454,000 
80c Participating Class B Preference Shares without par value ................ 90,000 shs. 45,000 shs. 
Non-cumulative Redeemable Non-Voting Class C Preference Shares 
Wilte a Dat eValisewl SL CAC sabia wR Tee MR $ 600,000 — 
Darn Hares WiItLmout par. Value. cee ee 180,000 shs. 90,000 sns. 
7 APPLICATION 


DONALD ROPES & WIRE CLOTH LIMITED (herein sometimes called the “Company’’) 
hereby makes application for listing on the Toronto Stock Exchange of 45,000 80c Participating 
Class B Preference Shares without par value of the capital stock of the Company, all of which are 
issued and outstanding as fully paid and non-assessable. 


2. REFERENCE TO THE PROSPECTUS 


Reference is made to the Prospectus issued by the Company under date of November 8th, 1955, 
in respect of the offering of 45,000 80c Participating Class B Preference Shares without par value 
of the capital stock of the Company, a copy of which Prospectus is incorporated herein and made a 
part hereof. 


3. OPINION OF COUNSEL 


Messrs. Inch, Easterbrook & Cannon, 15 King Street West, Hamilton, Ontario, Counsel for the 
Company, are filing in support of this application an opinion stating, among other things, 


(i) The Company has been duly incorporated and is a valid and subsisting Company in good stand- 
ing under the laws of the Province of Ontario. 


(ii) 45,000 80c Participating Class B Preference Shares without par value of the capital stock of the 
Company have been duly issued and are outstanding as fully paid and non-assessable. 


R. F. Inch, Q.C., who is a director of the Company is a partner in the firm of Inch, Easterbrook 
& Cannon. 


4, LISTING ON OTHER STOCK EXCHANGES 


The Company is not making application at the present time for listing the 80c Participating 
Class B Preference Shares without par value on any other stock exchange. 


This listing statement is a copy of the listing application made by the applicant company. The Exchange 
has received no consideration in connection with the issue of this listing statement other than the cus- 
tomary listing fee. The papers and exhibits submitted by the applicant company in support of the listing 
application are open for inspection at the general office of the Exchange. 


10. 


11. 


12. 


13. 


STATUS UNDER THE SECURITIES ACT 


The offering of the 45,000 80c Participating Class B Preference Shares without par value of 
the capital stock of the Company for sale through registered brokers in all the Provinces of Canada 
other than Prince Edward Island, New Brunswick, Nova Scotia and Newfoundland, has been approved. 


FISCAL YEAR 
The fiscal year of the Company ends on December 31st. 


ANNUAL MEETINGS 


Under the by-laws of the Company the annual meeting of the shareholders is held on such day 
in each year as the Board of Directors may by resolution determine. The last annual meeting was 
held on the 26th day of April, 1955. 


HEAD OFFICE 
The head office of the Company is 180 King William Street, Hamilton, Ontario. 


TRANSFER AGENT AND REGISTRAR 
The Transfer Agent and Registrar for the 80c Participating Class B Preference Shares without 
pe shvaite of the capital stock of the Company is The Royal Trust Company at Toronto, Montreal and 
amilton. 


TRANSFER FEE 


No fee is charged on the transfer of 80c Participating Class B Preference Shares without par 
value other than stock transfer taxes. 


AUDITORS 
The Auditors of the Company are Messrs. Punchard, Grant & Co., 320 Bay Street, Toronto. 
OFFICERS 
George Edward Donald ................. President... Ot cP 2 es Jee oN ee Ancaster, Ontario 
Sydney Herbert Green.............. Vice-President ..........<.... a aoe." 134 Dalewood Crescent, Hamilton, Ontario 
Sydney Herbert Green................. Secretary 20 ue ye salar 134 Dalewood Crescent, Hamilton, Ontario 
Reginald Ernest Oliver................ Treasurer Ais ot ee 296 Rosedale Avenue, Hamilton, Ontario 
DIRECTORS 
George Edward Donald ................ Manufacturer 65. oe a 2 Ancaster, Ontario 
Sydney Herbert Green.................... Manufacturer. =. ee feo 134 Dalewood Crescent, Hamilton, Ontario 
, Robert Fortune Inch.................... Queen's Counsel...) oo ee 36 Robinson Street, Hamilton, Ontario 
Percy Warren Hume.................... Investment Dealer... 80 Fifeshire Road North, Willowdale, Ontario 
Reginald Ernest Oliver... Bexecutive eevee ure aah a 296 Rosedale Avenue, Hamilton, Ontario 
CERTIFICATE 


_ Pursuant to a resolution duly passed by its Board of Directors, the applicant Company hereby 
applies for listing of the above-mentioned securities on the Toronto Stock Exchange, and the under- 
signed officers hereof hereby certify that the statement and representations made in this application 
and the documents submitted in support hereof are true and correct. 


ao DONALD ROPES & WIRE CLOTH LIMITED 
ier See } “GEO. E. DONALD”, President 
“S. H. GREEN”’, Secretary 


STATEMENT SHOWING NUMBER OF SHAREHOLDERS 
Distribution of 80c Participating Class B Preference shares without par value stock 
as of 7th December, 1955 


Number Shares 
193 Holders o 1 = “l00*share lots eee eee 11,175 
23 ce ii) LO Lite ge Oe Sam a on AM ee Ae 4,080 

9 yy * 2012-300 gr Sy tre Bees Gah ees 2,600 

1 sh S -oOL =a). me ee EMA an Soe er LO 400 

3 ye se 401 = 000.) -> any cots ed tM ates tend 8 1,500 

1 - S250 lel OO0 ea" Oi bak: es a 700 

1 " Cee LOU Ly acim CTT sae ial, 2 os ee 24,545 


231 Stockholders Total Shares... 45,000 


This prospectus is not, and under no circumstances is to be construed as, a public offering of these shares for sale in 
the United States of America or in the territories or possessions thereof. 


OUTSTANDING ISSUE 


45,000 Shares 


Donald Ropes & Wire Cloth Limited 


(Incorporated under the laws of the Province of Ontario) 


80¢ Participating Class B ee Shares 


(Without par value) 


The 80¢ participating Class B preference Shares (hereinafter referred to as the ‘“‘Class B shares’’) are 
entitled, as and when declared by the board of directors, to non-cumulative preferential cash dividends 
aggregating 80¢ per share in each fiscal year, payable 20¢ quarterly on the first days of February, May, 
August and November. At no time during any fiscal year shall the total dividends per share on the common 
shares exceed those on the Class B shares during such fiscal year. 


Whenever in any fiscal year dividends aggregating 80¢ per share have been paid on or set aside for the 
Class B shares in the prescribed manner and dividends aggregating 80¢ per share have been paid on or set 
aside for the common shares, any additional dividends on the Class B and common shares in such fiscal year 
shall be declared in equal amounts per share on the Class B and common shares. 


If the Company fails to pay on any quarterly dividend payment date the quarterly dividend of 20¢ 
per Class B share in full, then no dividends may be paid upon the common shares until such 20¢ quarterly 
dividends have been resumed and paid or set aside for six consecutive quarters. 


The foregoing dividends on the Class B shares are payable in cash (by warrants or cheques payable at 
par at any branch of the Company’s bankers for the time being in Canada, far northern branches excepted). 
Common share dividends may be paid wholly or in part in non-cumulative redeemable non-voting Class C 
preference shares taken at their par value. 


The Class B shares are non-callable, fully paid and non-assessable. In the event of liquidation, applicable 
assets of the Company will be distributed to the holders of the Class B and common shares equally share 
for share. 


The Class B shares are non-voting except in certain events. 


A full statement of the provisions attaching to the various classes of shares in the capital of the Company 
appears on pages 7 to 13 inclusive of this prospectus. 


Transfer Agent and Registrar: 
The Royal Trust Company, Toronto, Montreal and Hamilton. 


The Company has made application for the listing of these Class B shares on The Toronto Stock 
Exchange. 


These Class B shares are presently outstanding and the proceeds of the sale thereof will not be received 
by the Company. 


We, as principals, offer these Class B shares subject to prior sale and change in price, if, as and when 
received and subject to the approval of all legal matters on our behalf by Messrs. Fraser, Beatty, Tucker, 
McIntosh & Stewart, Toronto and on behalf of the Company and the selling shareholders by Messrs. Inch, 
Easterbrook & Cannon, Hamilton. 


PRICE: $15 per share flat, to yield 5.33% 


It is expected that interim share certificates will be available for delivery on or about November 15, 1955. 


DONALD ROPES & WIRE CLOTH LIMITED 


Hamilton, Ontario, 
: November 8, 1955. 
GAIRDNER & COMPANY LIMITED, 


Toronto, Ontario. 


Dear Sirs: 


With reference to the proposed offering of 45,000 80¢ participating Class B preference shares (hereinafter 
sometimes called the ‘‘Class B shares’’) of Donald Ropes & Wire Cloth Limited, I take pleasure in providing 
the following information: 


The Company 


The business was founded in Hamilton, Ontario, in 1907 by the late Alexander Donald. Wire cloth 
and wire screens were produced at first and wire rope and perforated screens were added in 1919. Donald 
Ropes & Wire Cloth Limited (hereinafter called the ““Company’’) was incorporated under the laws of Ontario 
in December, 1945. The Company now ranks as one of the largest manufacturers engaged in its field in 
Canada. Distribution is on a national scale, extending from the Maritimes to British Columbia. 


Plants 


The head office and main plant are located in Hamilton at 180 King William Street and these are of 
brick construction, three and four storeys in height, providing a total of about 105,000 square feet of floor 
space. The buildings have been thoroughly modernized and are in an excellent state of maintenance. The 
machinery installed includes some of the most modern automatic and semi-automatic types for the manufacture 
of wire rope, screens and perforated metals. 


The Company acquired in 1948 a 25-acre site located in the West End of Hamilton and served by a 
siding from the Toronto, Hamilton and Buffalo Railway. The following year the first unit of a single storey 
plant of brick and steel construction was completed there and has since been enlarged to its present size of 
about 47,000 sq. ft. This plant will be further enlarged in 1956, to bring its total manufacturing and ware- 
housing area up to 100,000 sq. ft. During the past few years the Company has been gradually transferring its 
wire rope manufacturing to the new plant and this process is scheduled to be completed by 1957. It is antici- 
pated that the capital cost of the construction of the addition to the new plant will be provided out of the 
Company’s own funds, by bank loans and/or other borrowing. 


Products and Sales 


Wire rope is the Company’s principal product, comprising about one-half of total sales volume. Wire 
to be manufactured into various types of wire rope is purchased from both Canadian and foreign suppliers. 
The major consumers are the construction industry (including highway construction), mines, pulp and paper 
producers, steel mills (for materials handling) and oil drillers. Wire rope is used in power shovels, cranes, pile 
drivers, graders and bulldozers and in many other kinds of earth-moving equipment. Slings for materials 
handling in heavy industry represent a sizeable market. Guy lines and braces of wire rope are used extensively 
in bridge and building construction. Other uses include marine rigging and equipment, supports for electrical 
cables and poles, mining shaft hoists and logging equipment. 


The Company holds an exclusive Canadian licence for a Swedish device—a pressed fitting called 
‘’Talurit’’—which eliminates hand splicing of wire rope. The necessary equipment to apply the fitting was 
installed two years ago and since that time the Company has developed the Canadian acceptance of this device 
with excellent results. 


Industrial wire cloth and heavy woven screens are manufactured in many sizes and types which have 
wide applications. In addition to uses involving sieving and grading, wire cloth and screens are extensively 
employed for shielding machinery installations. The principal buyers are the chemical and electronic indust- 
ries, asbestos and other mining companies, and companies engaged in highway construction and other divisions 
of the construction and building materials industries. 


Insect screen cloth is manufactured in various types, using aluminum, bronze and galvanized iron 
wire. The growing popularity of the permanent aluminum combination storm and screen window has in- 
creased sales of the Company’s aluminum screening. Insect screen cloth is sold through wholesale hardware 
companies from coast to coast, separate from the Company’s other merchandising channels. 


In the field of perforated metal products the Company is now Canada’s largest manufacturer. Stainless 
steel, copper, monel and other metal plates are used. Pulp and paper mills are among the most important 
buyers of the Company’s perforated screens. In general perforated metals are used in many kinds of industrial 
machinery in place of, or supplementary to, woven wire screening. The Company is able to supply a broad 
range of both kinds of screens to suit customers’ specifications. 


The Company’s perforated screens are also sold for various decorative uses in the manufacture of 
household electrical appliances, furniture and automobiles. 


The Company has more than 2400 regular accounts across Canada representing nearly every industry. 
In addition to the main sales and warehousing facilities in Hamilton, branch offices and warehouses are main- 
tained in Montreal and Winnipeg. 


Capitalization 

First Mortgage Botids. gta. senses eee eee co eee $2,500,000 

54% First Mortgage Sinking Fund Bonds Series A due 1974... $713,000 
5% Notes dite 1965: @aicacieuga we oe cade ae OA os — $150,000 
5% Cumulative Class A Preference Shares with a par value of $100 each $ 480,000 $454,000 
80¢ Participating Class B Preference Shares without par value........ 90,000 shs. 45,000 shs. 
Non-cumulative Redeemable Non-voting Class C Preference Shares 

with: a, par value of $1 each 4.02 up eke oe oe a ee $ 600,000 — 

Common Shares without parcvalués. s5-4.2. ee ne ee ee 180,000 shs. 90,000 shs. 


Earnings 


The following report has been received from the Company’s auditors, Messrs. Punchard, Grant & Co., 
Chartered Accountants: : , 


Donald Ropes & Wire Cloth Limited 
Statement of Earnings 


For the Nine Years Ended December 31, 1954 
and the Eight Months Ended August 31, 1955 


Profit before 


depreciation, Profit before Deduct— 

interest and Deduct— interest and Deduct— __ Profit before taxes on Net 
Year taxesonincome depreciation taxesonincome interest taxes on income income profit 
Oe a a er $163,660 $ 47,688 $115,972 $14,500 $101,472 $ 41,557 $ 59,915 
Eh Ot RD ey ©, 210,532 91,012 159,520 14,500 145,020 67,306 77,714 
Te I 236,994 63,037 173,957 14,500 159,457 59,966 99,491 
LOE PS ae See Cee eee 302,375 108,131 194,244 28,429 165,815 90,670 75,145 
| EU Se 2 ee 507,032 142,305 364,727 30,146 334,581 145,157 189,424 
EOS fee erat Sort 3 c25 ce 849,553 146,854 702,699 255049 676,986 357,607 319,379 
BOD ace See a, ae 744,128 133,549 610,579 23,013 587,566 305,499 282,067 
(MOR Shad by Lae 680,145 145,849 534,296 24 131 512,905 252,000 260,565 
PO A ee eae Rabe: kta e 8s 590,497 133,228 457,269 39,633 417,636 196,700 220,936 
1955 
Eight months ended 
ISAT RTOS SN Nn oe ae 453,642 78,164 375,478 30,602 344,876 160,000 184,876 


To the Directors of 
DONALD Ropes & WIRE CLOTH LIMITED. 
We have examined the accounts of Donald Ropes & Wire Cloth Limited for the nine years and eight months ended August 31, 
1955 and report that, in our opinion, the aboye statement fairly presents the earnings of the company for the period. 
Toronto, Canada, ; (Signed) PUNCHARD, GRANT & Co., 
November 8, 1955. Chartered Accountants. 


Dividend Policy 


Following the sale to the public of the 45,000 Class B shares the board of directors proposes to adopt 
and maintain a dividend policy, subject to modification in the event of adverse business conditions or otherwise 
in the discretion of the Board in the interests of the Company, of distributing to the shareholders of the 
Company in each year approximately 60% of the net profits in the preceding year. The sum necessary to pay 
the annual dividends upon the outstanding 5% cumulative Class A preference shares and 80¢ per share 
upon the outstanding Class B and common shares amounts to $130,700. This represents 60% of $217,833. 
Accordingly, based upon the present shares outstanding, the dividend policy would result in the payment of 
participating dividends upon the Class B and common shares when the net profits in the preceding year 
exceed $217,833. It is anticipated that the first participating dividends will, if declared, be paid in July or 
August, 1956 based on net profits in 1955. 


Summary of Certain Share Provisions 


The holders of the Class B shares are entitled to receive in each fiscal year of the Company, as and 
when declared by the board of directors, non-cumulative preferential cash dividends aggregating 80¢ per share 
payable 20¢ quarterly on the first days of February, May, August and November. At no time during any 
fiscal year of the Company shall the dividend or, if more than one, the aggregate of the dividends per share 
declared and/or paid and/or set aside for payment on the common shares during such fiscal year exceed the 
dividend or, if more than one, the aggregate of the dividends per share declared and/or paid and/or set aside 
for payment on the Class B shares during such fiscal year. Whenever in any fiscal year four quarterly dividends 
each of 20¢ per share shall have been declared and paid and/or set aside for payment on all the Class B 
shares in the prescribed manner and a dividend or dividends aggregating 80¢ per share shall have been paid 
and/or set aside for payment on all the common shares, any and all further dividends on the Class B and 
common shares in such fiscal year shall be declared in equal amounts per share on all the Class B shares and 
common shares at the time outstanding. All the above-mentioned dividends shall be paid as to the Class B shares 
in cash (by warrants or cheques payable at par at any branch of the Company’s bankers for the time being in 
Canada, far northern branches excepted) and as to the common shares in cash and/or in non-cumulative 
redeemable non-voting Class C preference shares (hereinafter called the ‘‘Class C shares’’) taken at their par 
value. If the Company pays any tax under Part II of the Income Tax Act or under any similar provisions 
at a rate greater than 15% the excess amount of the tax shall be treated as having been declared and paid as a 
dividend upon the common shares. Nothing contained in the Class B share provisions shall prevent the 
payment by the Company of any such tax at a rate of 15% or less. 


No Class C shares shall be issued except in payment of dividends on the common shares as mentioned 
above and no Class C shares shall be issued at any time when there are outstanding any such shares which 
were issued one year or more prior to such time. 


If the Company fails to pay on any quarterly dividend payment date the quarterly dividend of 20¢ 
per share in full on the Class B shares outstanding, then no dividends shall be declared or paid on or set aside 
for the common shares until six consecutive quarterly dividends of 20¢ per share shall thereafter have been 
declared and paid on or set aside for payment on the Class B shares. 


In the event of the liquidation, dissolution or winding up of the Company the holders of the Class B 
shares shall be entitled (subject to the rights of the holders of the 5% cumulative Class A preference shares 
and of the Class C shares) to receive from the assets of the Company a sum equal to all declared and unpaid 
non-cumulative dividends thereon and to share equally with the holders of the common shares, share for 
share, in all further distributions of the assets of the Company. 


The holders of the Class B shares shall not be entitled to attend or vote at any meeting of the share- 
holders of the Company but they shall be entitled to have mailed to them copies of the annual financial state- 
ments and notice of shareholders’ meetings. If, however, the Company shall fail to pay six consecutive quarterly 
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dividends of 20¢ each on the Class B shares on the prescribed dates, then thereafter until, but only until, the 
Company shall have paid eight consecutive quarterly dividends of 20¢ each on the Class B shares on the pre- 
scribed dates the holders of the Class B shares shall be entitled to attend all meetings of the shareholders 
of the Company and to one vote per Class B share and in addition to elect, as a class, one director. 


The Class B shares rank junior to the 5% cumulative Class A preference shares as to capital and 
dividends and to the Class C shares as to capital. 


The foregoing summary is not complete and is qualified in its entirety by reference to the 
provisions attaching to the various classes of shares in the capital of the Company which appear 
on pages 7 to 13 inclusive of this prospectus. 

Current Operations and Outlook 


Each of the Company’s manufacturing divisions—wire rope, woven wire screens, wire cloth and 
perforated metals—is making satisfactory progress. The activity of, and general outlook for, the numerous 
industries which furnish the demand for the Company’s products appear to be excellent. 


The present offering of Class B shares is not associated with any change in the control or management 
of the Company. 


Yours very truly, 
(Signed) GEORGE E. DONALD, 


President. 


DONALD ROPES & WIRE CLOTH LIMITED 
Balance Sheet 
As at August 31, 1955 


Assets 
CURRENT ASSETS: 
Crash vee 305, Bey anaes ee man te Set wales > oes sane pain oie Be 6 $ 18,138.09 
Accounts receivable less allowance for doubtful accounts of $25,190.08 713,385.49 
SuperveGenocrera nd advances. .a. miei -c oa sncreishcrn Metoa, bebls uote alsiniaun SG as 9,562.02 


Merchandise comprising manufactured products, goods in process and 
raw materials, as determined and certified by the management and 


valued at the lower.of cost or matkets. /. 08506 eb as cn ee ow wc 1,313,604.30 $2,054,689.90 
SUNDRY ASSETS: 
GCasnusrrendetnvaue. Of lie iSurance... cic su con nc ds ea snes es adele oe §. 83,137.67 
EGeeri aot ANCeTANG EXPENSES Joa 2 oie va.< 5 4 aka. 86 66.0 sobs eave bd a 0 41,988.63 
reat emmOV CER SO arr tarred, Bee fake cts os tle oo Rete a Oe obs 9,610.45 
Deposits onrpurchases ofjequipment:. |. win wen wu. Soh tous eee eas 14,532.17 
Practise tienes ess ralmiOreiZa tion. on, os 5 os aricate« 6s eb om ce poe r wane uee e 4,111.11 153,380.03 


CaPITAL ASSETS: 
Land, buildings and equipment at cost less accumulated depreciation of 
SRE ME PUN OCe ME eats cere he rors 6 tik are sales Good hie s daha 1,039,749.16 


$3,247,819.09 


SS 


Liabilities 
CURRENT LIABILITIES: 
Meco tspay alreranc accrued: CHATRES 5s. sx Heels Sauce Guajor sibs OD w caw ok « $ 439,782.87 
First Mortgage Bonds— 
Bet CSCO CE Eas, NIE Us bn Oie ALIS Sie GK oth Phos a RE Oh wd MAB od leche 12,477.48 
Sinkingwuna instarment due May 1,.1956) 00.5 wo. 6. 5 vole me oss Gam o's 37,000.00 
Taxes payable— 
Dee CaCO UNE AS A a Re es Vlas esis ahha Sal SiC RNS Ye dwiS apg'or'd ales 130,591.82 
SPL Let ee ene AME OME nal CNN ERS SSS tee Wa! Sy Gass. ght GHetine, 8 ws axel ad oc 3 24,433.73 $ 644,285.90 


DEFERRED LIABILITIES: 
First Mortgage Bonds, $2,500,000 authorized, whereof issued— 


544% First Mortgage Sinking Fund Bonds Series A maturing May 1, 
1974 and redeemable—less sinking fund instalment of $37,000 


OME yi cL OOD Sie sre aie. Meee an ee cit pnw ceke’ ae «nis $ 676,000.00 
ave Notes. payable matusing March. 1, 1969.0.) 2 cui5h. 6 mci cape eine alan » 150,000.00 826,000.00 


CAPITAL AND SURPLUS: 
4,800 cumulative first preference shares with a par value of $100.00 
each (5%, redeemable at par) authorized, whereof issued 4,540 
ATES it SSR nae Wee, 20 8 REO eA 9S Ey in $ 454,000.00 
3,158 non-cumulative second preference shares with a par value of 
$100.00 each (5%, redeemable at par) authorized, whereof 
issued and redeemed 259 shares (Note 2). 
20,000 common shares without par value authorized, whereof issued 


PUN) SSL Ca wear SEA ride doen teted aabte O ota ls 4d Basta bless 10,003.00 
BAPAC etl PsbS ae ace cit a eee te x eS. Minh ears, PEASY ahhiene oud 8 19313,530:190) 41 777,933.19 


$3,247,819.09 


EET 


Approved on behalf of the Board: 
(Signed) GEo. E. Dona.p, Director 
(Signed) S. H. Green, Director 


Notes to the Balance Sheet and the Pro Forma Balance Sheet (over) 
1. Commitments for the purchase of capital assets amounted to $93,386.00 at August 31, 1955. 


2. Subsequent to April 30, 1954 2842 second preference shares were redeemed and the number of second preference shares 
authorized was reduced accordingly from 6000 shares on April 29, 1954 to 3158 shares on August 31, 1955. 


3. The pro forma balance sheet gives effect as at August 31, 1955 to the issue to the Company of supplementary letters patent 

applied for on October 28, 1955, 

(a) Cancelling 3158 second preference shares authorized on August 31, 1955 of which 259 shares had been issued and 
redeemed prior to April 30, 1954. 

(b) Cancelling 3 common shares issued and outstanding. 

(c) Redesignating 4800 cumulative first preference shares authorized (whereof issued 4540 shares) as 5% cumulative 
Class A preference shares with a par value of $100 each. 

(d) Reclassifying and subdividing 10,000 issued common shares without par value into 45,000 80¢ participating Class B 
preference shares without par value and 90,000 common shares without par value. 

(e) Creating an additional 45,000 80¢ participating Class B preference shares and 80,003 common shares. 

(f) Creating 600,000 non-cumulative redeemable non-voting Class C preference shares with a par value of $1 each. 


4. The deed of trust and mortgage under which the 514 % First Mortgage Sinking Fund Bonds Series A were issued contains 
provisions permitting (subject to certain conditions therein set forth) the issuance from time to time of Bonds up to an 
aggregate principal amount of $2,500,000 of which the said 544% First Mortgage Sinking Fund Bonds Series A were 
authorized as the initial issue. The said deed of trust and mortgage also contains provisions restricting among other 
things the payment of dividends subject to certain specified conditions. 


5. The 80¢ participating Class B preference shares are convertible into, and may be reclassified into, common shares under 
certain conditions as set forth in the provisions attaching to such shares. 
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DONALD ROPES & WIRE CLOTH LIMITED 


Pro Forma Balance Sheet 
As at August 31, 1955 


Assets 


CURRENT ASSETS: 
Cash... ess hee. EUS ee ee ee, $ 18,138.09 
Accounts receivable less allowance for doubtful accounts of $25,190.08 713,385.49 
Sundry deposits and’ advances... a. a. ani eee ee ie ee ee re 9,562.02 


Merchandise comprising manufactured products, goods in process and 
raw materials, as determined and certified by the management and 


valued at the lowesiof costor market. > 0)... ee eee 1,313,604.30 $2,054,689.90 
SunpryY ASSETS: 
Cash surrendeswalue of, ifeinsurances 10.5.0. 26 ce ee oe Go Sa, 1o008 
Prepaid insurance and expenses... ... «ssn. e seme gee reek tame 41,988.63 
Owing by empldyees. 36 02.720 . veeo tb eee Beis ciate ie ee 9,610.45 
Deposits on purchases of equipment....5.4.. -= =, asn a eee 14,532.17 
Franchise rights. less amortization, 2) 4c. - gt ile oe ee eee 4,111.11 153,380.03 


CAPITAL ASSETS: 


Land, buildings and equipment at cost less accumulated depreciation of 
$1,017 312.77 (Note A) oc2).s. ook oo ee eee ene 1,039,749.16 


$3,247,819.09 


Liabilities 
CURRENT LIABILITIES: 
Accounts, payable and accriléd, charves: 25. en eee ee eee $ 439,782.87 
First Mortgage Bonds— 
Interést: accrued o/c £ zalalave setaere hace See ee eed 12,477.48 
Sinking fund ‘tristalmént due! May-171950,0 ne eee eee 37,000.00 
Taxes payable— 
TRCOINE 6 0's, 66a asd to's ax Pomnapens ce ber = eae ae en ae eee 130,591.82 
Others o2...0¢ 63 Tees RRR ere Cece eer ee eee 24,433.73 $ 644,285.90 


DEFERRED LIABILITIES: 
First Mortgage Bonds, $2,500,000 authorized, whereof issued— 


544% First Mortgage Sinking Fund Bonds Series A maturing May 1, 
1974 and redeemable—less sinking fund instalment of $37,000 


due May 1,:1956seuetai& 2s ge ele ai eet pete ee eee $ 676,000.00 
5% Notes payable maturing March 1511965 | ese eee ee Ste 150,000.00 826,000.00 


CAPITAL AND SURPLUS: 


4,800 5% cumulative Class A preference shares with a par value of 
$100.00 each (redeemable at par) authorized, whereof issued 
4,540 shares...) sex). YartisGe.c hier ROR eee Saadoreee $ 454,000.00 

90,000 80¢ participating Class B preference shares without par oar 
(non-cumulative) authorized, whereof issued 45,000 shares... 


180,000 common shares without par value authorized, whereof issued | eee 
90,000 shares :..<c..%.s.wiates ie es Rie eee a eee 
600,000 non-cumulative redeemable non-voting Class C preference shares 
with a par value of $1.00 each (redeemable at par) authorized 
Earned surplus... pandadgtek ok . Ket OO eee 1,313,530, 10s" 01d ls ooL Le 
$3,247,819.09 


Approved on behalf of the Board: 
(Signed) Gro. E. Donatp, Director 
(Signed) S. H. Green, Director 


Auditors’ Report 
To the Directors of 


DONALD Ropes & WIRE CLotH LIMITED. 


We have examined the balance sheet and pro forma balance sheet of Donald Ropes & Wire Cloth Limited as at August 31, 
1955. In connection therewith, we examined or tested the records of the company by the means and to the extent we deemed appro- 
priate and in accordance with generally accepted auditing standards. 


_ Merchandise at August 31, 1955 was computed by reference to the company’s records of quantities of stock on hand and no 
physical count of such merchandise was made at that time. 


On this basis, we report that, in our opinion, the accompanying balance sheet has been properly drawn up so as to exhibit a 
true and correct view of the state of the affairs of Donald Ropes & Wire Cloth Limited as at August 31, 1955 according to the best 
of our information and the explanations given us and as shown by the books. We also report that, in our opinion, the accompanying 
pro forma balance sheet has been properly drawn up so as to exhibit a true and correct view of the state of the affairs of the company 
at the same date after giving effect to the issue of the supplementary letters patent referred to in the notes to the balance sheet and 
the pro forma balance sheet according to the best of our information and the explanations given us. 


Toronto, Canada, (Signed) PuNcHARD, GRANT & Co., 
November 8, 1955. Chartered Accountants. 


Statutory Information 


1. The full name of the Company is Donatp Ropes & WrRE CLotH LimiTeED (hereinafter called the 
“Company’’) and the address of the head office of the Company is 180 King William Street, Hamilton, Ontario. 


2. The Company was incorporated under the laws of the Province of Ontario by letters patent dated 
December 28, 1945. Supplementary letters patent have been issued to the Company dated February 14, 1949, 
March 26, 1952 and October 28, 1955 respectively. 


3. The general nature of the business actually transacted or to be transacted by the Company is the manu- 
facture and sale of wire rope, wire cloth, wire screening and perforated metals. 


4, The names in full, present occupations and home addresses of the officers and directors of the Company 
are as follows: 


Officers 
Ie scente: 2 Ree, Sos. BOER GEORGE EDWARD DONALD....... Manntactirers, sie © Ancaster, Ontario. 
Vice-President and Secretary..... SYDNEY HERBERT GREEN........Manufacturer...134 Dalewood Crescent, 
Hamilton, Ontario. 
A he FETT SS Ae Oe A ee REGINALD ERNEST OLIVER.......Executive........ 296 Rosedale Avenue, 
Hamilton, Ontario. 

Directors 
GEORGE EDWARD DONALD........... IWIN UAChUTeL am Seton ae oe ee, ore were oe aero g Fo Ancaster, Ontario. 
SYDNEY HERBERT GREEN............ Manuiactureneur: (i. s.c0 134 Dalewood Crescent, Hamilton, Ontario. 
KOR ERPTIPORTUNE INCH. 0. occ eee es Queen's’ Counsel 2.5555... 5: 36 Robinson Street, Hamilton, Ontario. 
PERCY WARREN HUME.2 2.5 ..20.. 00: Investment Dealer....80 Fifeshire Road North, Willowdale, Ontario. 
REGINALD ERNEST OLIVER.......... PX OCU VC seed Ch earth a Race ee 296 Rosedale Avenue, Hamilton, Ontario. 


5. The auditors of the Company are Messrs. Punchard, Grant & Co., Chartered Accountants, 320 Bay Street, 
Toronto, Ontario. 


6. The Royal Trust Company at the Cities of Toronto, Hamilton and Montreal is the transfer agent and 
registrar of the 80¢ participating Class B preference shares and common shares in the capital of the Company 
hereinafter referred to. 


The registers of the 5% cumulative Class A preference shares and non-cumulative redeemable non-voting 
Class C preference shares in the capital of the Company hereinafter referred to and for the recording of transfers 
of such shares are maintained at the head office of the Company, 180 King William Street, Hamilton, Ontario. 


National Trust Company, Limited is the Trustee under the deed of trust and mortgage pursuant to 
which the $750,000 aggregate principal amount of 514% First Mortgage Sinking Fund Bonds Series A herein- 
after referred to were issued and registers upon which coupon 544% First Mortgage Sinking Fund Bonds 
Series A may be registered as to principal and upon which fully registered 514% First Mortgage Sinking Fund 
Bonds Series A shall be registered as to principal and interest and upon which transfers of 544% First Mortgage 
Sinking Fund Bonds Series A so registered shall be recorded are kept by the said National Trust Company, 
Limited at its offices in the Cities of Toronto, Montreal and Winnipeg. 


7. The authorized capital of the Company consists of 4800 5% cumulative Class A preference shares with a 
par value of $100 each, 90,000 80¢ participating Class B preference shares without par value, 600,000 non- 
cumulative redeemable non-voting Class C preference shares with a par value of $1 each and 180,000 common 
shares without par value of which 4540 5% cumulative Class A preference shares, 45,000 80¢ participating 
Class B preference shares and 90,000 common shares are outstanding as fully paid and non-assessable shares. 


8. The rights, preferences, priorities, limitations, conditions and restrictions attaching to the 5% cumulative 
Class A preference shares in the capital of the Company are substantially as follows: 


(1) The holders of 5% cumulative Class A preference shares shall have the right to receive when and 
as declared out of moneys of the Company properly applicable to the payment of dividends fixed cumulative 
preferential dividends thereon at the rate of five per centum (5%) per annum upon the amount from time to 
time paid up thereon in preference and priority to the right of the holders of second preference shares and 
common shares to receive any dividends on such second preference shares or on such common shares; the 
preferential dividends shall be payable in half-yearly instalments on the first days of June and December in 
each year but shall be payable only out of moneys properly applicable to the payment of dividends; if in any 
one year dividends at the rate aforesaid are not paid on the said 5% cumulative Class A preference shares the 
amount of the deficiency shall be paid subsequently by way of dividend on such shares before any dividend is 
paid upon or set apart for the holders of second preference shares or common shares; the holders of the said 
5% cumulative Class A preference shares shall not be entitled to any dividends other than or in excess of the 
cumulative dividends hereinbefore provided; no dividends shall be declared or paid on any second preference 
shares or common shares of the Company until all accrued dividends on the 5% cumulative Class A preference 
shares as hereinbefore provided shall have been declared and until there shall have been set apart for dividends 
on the said 5% cumulative Class A preference shares an amount sufficient to pay all declared preferential 
dividends; 

(2) The holders of the said 5% cumulative Class A preference shares shall also have the right on the 
liquidation, dissolution or winding up of the Company or other distribution of assets of the Company among 
the shareholders for the purpose of winding up its affairs to repayment of the amount paid up on such shares, 
together with all accrued and unpaid preferential dividends thereon, calculated as if such dividends were 
accruing for the period from the end of the last dividend period for which a dividend was declared and paid 
down to the date of such liquidation, dissolution or winding up or other distribution as the case may be, before 
the holders of second preference shares or common shares of the Company shall be entitled to repayment of 
the amounts or any part thereof paid up on such second preference shares or common shares or to participate 
in the assets of the Company, but the holders of the said 5% cumulative Class A preference shares shall not 
have the right to any further participation in the assets of the Company; 

(3) The Company may at any time or times redeem the whole or any part of the said 5% cumulative 
Class A preference shares by purchasing any of such 5% cumulative Class A preference shares in the market 


at the lowest price at which, in the opinion of the board of directors of the Company, such shares are obtainable, 
but such price shall not in any case exceed the amount paid up thereon and costs of purchase together with 
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all accrued and unpaid dividends thereon calculated as if the preferential dividends thereon were accruing for 
the period from the time of payment on the last half-yearly instalment down to the date of such purchase; 
from and after the date of purchase of any 5% cumulative Class A preference shares under the provisions in 
this paragraph contained, the 5% cumulative Class A preference shares so purchased shall be deemed to be 
redeemed and shall be cancelled; 


(4) Upon giving notice as hereinafter provided the Company may on any date redeem the whole or 
any part of the 5% cumulative Class A preference shares then outstanding on payment of the amount paid 
up thereon plus all accrued and unpaid dividends thereon calculated as if the preferential dividends on such 
shares were accruing for the period from the time of payment of the last half-yearly instalment down to the 
date of such redemption; 


(5) Except in the case of shares purchased in the market the Company shall give at least thirty (30) 
days’ notice in writing of its intention to redeem the whole or any of the outstanding 5% cumulative Class A 
preference shares to the holders thereof as registered in the Company’s books at the date of the giving of such 
notice; such notice shall be given by posting the same in a post-paid registered letter addressed to each 5% 
cumulative Class A preference shareholder at the last address of such shareholder as it appears on the books 
of the Company or in the event of the address of any shareholder not so appearing then to the last known 
address of such shareholder; such notice shall set out the date on which redemption is to take place and on and 
after the date so specified for redemption the Company shall pay or cause to be paid to the registered holders 
thereof the redemption price upon presentation and surrender at the head office of the Company or at any 
other place designated in such notice of the certificates for such 5% cumulative Class A preference shares so 
called for redemption; the certificates for such shares shall thereupon be cancelled and the redemption of the 
shares covered thereby shall thereupon be completed; from and after the date specified in any such notice the 
5% cumulative Class A preference shares called for redemption shall cease to be entitled to dividends and the 
holders thereof shall not be entitled to exercise any of the rights of shareholders in respect thereof unless pay- 
ment of the redemption price shall not be made by the Company on presentation and surrender of the certifi- 
cates in accordance with the foregoing provisions; 


(6) Should the holders of any 5% cumulative Class A preference shares so called for redemption fail 
to present the certificates representing such shares within ten (10) days after the date specified for redemption 
the Company shall have the right to deposit the redemption price of such shares with any chartered bank in 
Canada to the credit of a special account providing for such amount to be paid to the holders of such shares 
upon surrender to such bank of the certificates representing the same, and upon such deposit such shares shall, 
so far as liability of the Company is concerned be deemed to be redeemed and cancelled; after the Company 
has made a deposit as aforesaid with respect to any shares the right of the holders of such shares as against 
the Company shall be limited to receiving the amount so deposited and such holders shall not be entitled to 
any further participation in the profits or assets of the Company or, to exercise any rights |as holders of such 
shares so redeemed and cancelled; no 5% cumulative Class A preference shares purchased or redeemed by the 
Company may be reissued; nothing herein contained shall require the Company to purchase or redeem any 
of the said 5% cumulative Class A preference shares; 


(7) In the event of the Company’s redeeming at any time less than the whole of the then outstanding 
5% cumulative Class A preference shares the shares so to be redeemed shall be redeemed pro rata; 


(8) Holders of 5% cumulative Class A preference shares shall be entitled to one vote for each share 
so held at all meetings of the shareholders of the Company; and 


(9) So long as any of the said 5% cumulative Class A preference shares remain outstanding the 
Company shall not, without the consent, in addition to the consent required by the provisions of The Companies 
Act, of the holders of seventy-five per centum (75%) of the outstanding 5% cumulative Class A preference 
shares hereby provided for pass a by-law authorizing an application for supplementary letters patent to create 
any preference shares of the Company ranking in priority to or pari passu with the 5% cumulative Class A 
preference shares of the Company. 


__ The preferences, rights, conditions, restrictions, limitations and prohibitions attaching to the 80¢ 
participating Class B preference shares (hereinafter sometimes called the ‘‘Class B preference shares’’) in the 
capital of the Company are substantially as follows: 


(1) The holders of the Class B preference shares, in priority to the common shares and any shares 
ranking junior to the Class B preference shares, shall be entitled to receive and the Company shall pay thereon 
in each fiscal year of the Company as and when declared by the board of directors of the Company non- 
cumulative preferential cash dividends aggregating Eighty cents (80¢) per share payable Twenty cents (20¢) 
quarterly on the first day of each of February, May, August and November in each year; warrants or cheques 
of the Company payable at par at any branch of the Company’s bankers for the time being in Canada (far 
northern branches as may from time to time be designated by such bankers excepted) shall be issued in respect 
of such dividends and payment thereof shall satisfy such dividends; each such dividend shall be paid in equal 
amounts per share on all the Class B preference shares outstanding on the quarterly dividend payment date 
specified above for the payment of such dividend; the said dividends aggregating Eighty cents (80¢) per share 
shall be non-cumulative; the board of directors of the Company shall be entitled from time to time to declare 
part of any of the said quarterly dividends of Twenty cents (20¢) per share notwithstanding that such quarterly 
dividend shall not be declared in full or shall not be paid on the quarterly dividend payment date specified 
above for payment and such quarterly dividend or the unpaid part thereof may be paid on a subsequent date 
or dates determined by the board of directors on which the Company shall have sufficient moneys properly 
applicable to the payment of the same; provided, however, that if within four (4) months after the expiration 
of any fiscal year of the Company the board of directors of the Company in its discretion shall not declare the 
said dividends aggregating Eighty cents (80¢) per share or any part thereof on the Class B preference shares 
for such fiscal year then the rights of the holders of the Class B preference shares to such dividends or any 
greater dividend than the dividend or dividends actually declared for such fiscal year shall be forever extin- 
guished; at no time during any fiscal year of the Company shall the dividend or, if more than one (1), the 
aggregate of the dividends per share declared and/or paid and/or set aside for payment on the common shares 
during such fiscal year exceed the dividend or, if more than one (1), the aggregate of the dividends per share 
declared and/or paid and/or set aside for payment on the Class B preference shares during such fiscal year; 
no dividends shall be declared or paid or having been declared be set aside for payment on the non-cumulative 
redeemable non-voting Class C preference shares in any fiscal year of the Company unless and until four 
quarterly non-cumulative preferential cash dividends each of Twenty cents (20¢) per share for such fiscal year 
on all the Class B preference shares from time to time outstanding shall have been declared and paid on, or 
having been declared shall have been set aside for payment on, the respective quarterly dividend payment 
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dates specified above for the payment thereof; whenever in any fiscal year of the Company four (4) quarterly 
dividends each of Twenty cents (20¢) per share on all the Class B preference shares from time to time outstand- 
ing shall have been declared and paid on, or having been declared shall have been set aside for payment on, 
the respective quarterly dividend payment dates specified above for the payment thereof and whenever in 
such fiscal year a dividend or dividends aggregating Eighty cents (80¢) per share shall have been paid or having 
been declared shall have been set aside for payment on all the common shares from time to time outstanding 
any and all further dividends in such fiscal year (other than dividends on the 5% cumulative Class A preference 
shares and on the non-cumulative redeemable non-voting Class C preference shares) shall be declared in equal 
amounts per share on all the Class B preference shares and all the common shares at the time outstanding; 
provided that as to the Class B preference shares all the above mentioned dividends thereon, including such 
additional dividends, shall be paid in cash by the issue of warrants or cheques of the Company payable at par 
at any branch of the Company’s bankers for the time being in Canada (far northern branches as may from 
time to time be designated by such bankers excepted) and that as to the common shares all the above 
mentioned dividends thereon, including such additional dividends, may be paid in cash or in fully paid non- 
cumulative redeemable non-voting Class C preference shares having an aggregate par value equal to such 
dividends or partly in cash and partly in such fully paid shares taken as the equivalent in cash of their aggregate 
par value; provided further, however, that: (i) no such non-cumulative redeemable non-voting Class C 
preference shares may be so issued at any time if as a result of or in connection with such issue any holder of 
Class B preference shares would become liable to pay any tax under the Income Tax Act, R.S.C. 1952, Cap. 148 
(as now enacted or as the same may from time to time be amended or re-enacted); and (ii) if the Company 
pays any tax either 


(a) under the provisions of Part II of the said Income Tax Act (as now enacted or as the same may 
from time to time be amended or re-enacted) or 


(b) under any similar provisions, 


at a rate in either case greater than fifteen per cent (15%) of the amount on which such tax is paid (the amount 
by which such tax so paid exceeds the amount which such tax would have been if the rate had been fifteen 
per cent (15%) of the amount on which such tax was paid being hereinafter referred to as the ‘‘excess tax’’) 
then the excess tax shall for all purposes of this clause (1) and of clause (4) hereof be treated as and be con- 
sidered as having been declared and paid at the time of such payment of tax as a dividend upon the common 
shares then outstanding, in equal amounts per share; nothing herein shall apply to or operate to prevent the 
payment by the Company of any such tax at a rate of fifteen per cent (15%) or less of the amount on which 
such tax is paid; any prohibition or restriction set forth or provided for in this clause (1) or in clause (4) hereof 
with respect to or against the payment of any dividend on the common shares shall apply to the payment of 
any excess tax; 


(2) In the event of the liquidation, dissolution or winding up of the Company or other distribution of 
assets of the Company among shareholders for the purpose of winding up its affairs the holders of the Class B 
preference shares shall be entitled to receive from the assets and property of the Company a sum equivalent 
to all declared and unpaid non-cumulative preferential cash dividends thereon before any amount shall be 
paid or any property or assets of the Company distributed to the holders of any common shares or shares of 
any other class ranking junior to the Class B preference shares and thereafter (subject to the provisions of 
clause (3) attaching to the non-cumulative redeemable non-voting Class C preference shares) the holders of 
the Class B preference shares and the holders of the common shares shall be entitled to share equally share for 
share in all distributions of the assets of the Company; 


(3) The holders of the Class B preference shares shall not be entitled as such (except as hereinafter 
specifically provided) to attend any meeting of the shareholders of the Company or to vote at any such 
meeting (but shall be entitled to have mailed to them copies of the financial statements and the auditor’s 
report thereon submitted to annual meetings of shareholders and notice of shareholders’ meetings) unless and 
until the Company from time to time shall fail to pay six (6) consecutive quarterly dividends of Twenty cents 
(20¢) each on the Class B preference shares on the quarterly dividend payment dates specified above whether 
or not such dividends have been declared and whether or not there are any moneys of the Company properly 
applicable to the payment of dividends; thereafter until (but only until) the Company shall pay eight (8) 
consecutive quarterly dividends of Twenty cents (20¢) each on the Class B preference shares on the quarterly 
dividend payment dates specified above the holders of Class B preference shares shall be entitled to attend all 
meetings of the shareholders of the Company and to one (1) vote in respect of each Class B preference share 
held and in addition shall be entitled as a class to elect one (1) director of the Company; nothing herein con- 
tained shall be deemed to limit the right of the Company from time to time to increase or decrease the number 
of its directors; 


Notwithstanding anything contained in the by-laws of the Company the term of office of all persons 
who may be directors of the Company at any time when the right to elect a director shall accrue to the holders 
of Class B preference shares as herein provided or who may be appointed as directors if such right shall have 
accrued and before a meeting of shareholders shall have been held shall terminate at the time for the election 
of new directors at the next annual meeting of shareholders or at a general meeting of shareholders which may 
be held for the purpose of electing directors at any time after the accrual of such voting rights upon not less 
than twenty (20) days’ written notice and such general meeting of shareholders shall be called by the secretary 
of the Company upon the written request of the holders of record of at least one-tenth (1/10) of the outstanding 
Class B preference shares and in default of the calling of such general meeting by the secretary within five (5) 
days after the making of such request such meeting may be called by any holder of record of Class B preference 
shares; 


Upon a director elected to represent the holders of Class B preference shares in accordance with the 
foregoing provisions ceasing to be a director such vacancy may be filled by the board; whether or not such 
vacancy is so filled by the board the holders of record of at least one-fifth (1/5) of the outstanding Class B 
preference shares shall have the right to require the secretary of the Company to call a meeting of the holders of 
Class B preference shares for the purpose of filling such vacancy or replacing the person filling such vacancy 
who has been appointed by the directors and the provisions of the last preceding sub-paragraph shall apply 
in respect of the calling of such meeting; 

Notwithstanding anything contained in the by-laws of the Company, upon any termination of the 
voting rights of the holders of Class B preference shares as herein provided the term of office of the director 
elected to represent the holders of Class B preference shares shall forthwith terminate; 


(4) If the Company fails to pay on any quarterly dividend payment date specified above the said non- 
cumulative preferential cash quarterly dividend of Twenty cents (20¢) per share in full on all the Class B 
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preference shares then outstanding, then no dividends shall at any time be declared or paid on or set aside for 
the common shares or any of them or any other shares of the Company ranking junior to the Class B preference 
shares unless and until six (6) consecutive quarterly dividends of Twenty cents (20¢) each on the Class B 
preference shares from time to time outstanding shall thereafter have been declared and paid on, or having 
been declared shall have been set aside for payment on, the respective quarterly dividend payment dates 
specified above for the payment thereof; 


(5) Any holder of fully paid Class B preference shares shall be entitled at his option at any time up to 
and including but not after the first day of October, A.D. 1965, (subject as hereinafter provided) to have all 
or any of the fully paid Class B preference shares held by him converted into fully paid common shares without 
par value as the same shall be constituted at the time of conversion upon the basis of one (1) common share 
for each two (2) Class B preference shares in respect of which the conversion privilege is exercised ; 


The conversion privilege herein provided for may be exercised by notice in writing given to a transfer 
agent of the Company accompanied by the certificate or certificates representing Class B preference shares 
in respect of which the holder thereof desires to exercise such right of conversion and such notice shall be signed 
by the person registered on the books of the Company as the holder of the Class B preference shares in respect 
of which such right is being exercised or by his duly authorized attorney and shall specify the number of Class 
B preference shares which the holder desires to have converted; upon receipt of such notice the Company shall 
issue certificates representing common shares upon the basis above prescribed and in accordance with the 
provisions hereof to the registered holder of the Class B preference shares represented by the certificate or 
certificates accompanying such notice; if less than all the Class B preference shares represented by any certifi- 
cate are to be converted the holder shall be entitled to receive a new certificate for the Class B preference 
shares representing the shares comprised in the original certificate which are not to be converted; 


If at any time after the first day of January, A.D. 1956, the number of Class B preference shares out- 
standing is reduced to less than Four Thousand Five Hundred (4500) then upon such reduction (which 
reduction is hereinafter called the ‘‘said event’’) all such shares then outstanding as fully paid shall without 
any further act or formality be reclassified into fully paid common shares without par value as the same shall 
be constituted at the time of such reclassification upon the basis of one (1) common share for each two (2) 
Class B preference shares; as soon as possible after the occurrence of the said event the Company shall mail 
to each person who at the time of the said event was a registered holder of fully paid Class B preference shares 
a notice in writing of the occurrence of the said event and of such reclassification; such notice shall be mailed 
in a prepaid letter addressed to each such holder at his address appearing on the books of the Company or in 
the event of the address of any such shareholder not so appearing then to the last known address of such 
shareholder; a copy of such notice shall be mailed by prepaid registered mail to the Provincial Secretary or 
Deputy Provincial Secretary as soon as possible after the occurrence of the said event; provided, however, 
that failure to give any such notice to one (1) or more of such holders or to the Provincial Secretary or Deputy 
Provincial Secretary shall not affect the validity of such reclassification; such notice shall require such holders 
to surrender the certificate or certificates representing the Class B preference shares reclassified as aforesaid 
at the head office of the Company or at any other place specified in such notice on any date specified in such 
notice, which date shall be not less than twenty (20) nor more than thirty (30) days after the mailing of such 
notice, and such holders shall thereupon surrender the certificates representing such Class B preference shares 
so reclassified; the Company shall forthwith on and after the date so specified issue a certificate or certificates 
representing the appropriate number of common shares to each holder of Class B preference shares so reclassified 
but only after the surrender of the appropriate certificate or certificates representing Class B preference shares; 
upon the occurrence of the said event the fully paid Class B preference shares then outstanding shall be re- 
classified into common shares upon the said basis whether or not the said notice shall be given as above 
provided; 


Upon any conversion or reclassification of any Class B preference shares the Company shall make no 
payment or adjustments on account of any declared and unpaid dividends on the Class B preference shares so 
converted or reclassified or on account of any dividends on the common shares resulting from such conversion 
or reclassification; 


No holder of Class B preference shares shall be entitled to be registered on the books of the Company 
as the holder of a fraction of a common share upon the exercise of the conversion privilege of the holders of 
Class B preference shares or upon a reclassification of Class B preference shares as above provided or to receive 
a share certificate therefor but he shall be entitled to receive a bearer fractional certificate in respect of such 
fraction, which fractional certificate shall be non-voting and non-dividend-bearing; 


All shares resulting from any conversion or reclassification of Class B preference shares into common 
shares as aforesaid shall be deemed to be fully paid and non-assessable; 


(6) So long as any of the Class B preference shares are outstanding the Company shall not without, 
but may from time to time with, the approval of the holders of the Class B preference shares given as hereinafter 
specified, in addition to any vote or authorization required by The Corporations Act, 1953: 


(a) sell or otherwise dispose of or permit any subsidiary to sell or otherwise dispose of (except to the 
Company or to a subsidiary of which such subsidiary is a subsidiary) by conveyance, transfer, 
lease or otherwise the assets and undertaking of the Company or of a subsidiary as the case may be 
as an entirety or substantially as an entirety; or 


(b) be voluntarily liquidated, dissolved or wound up or distribute its assets among its shareholders 
(except by way of dividends) or surrender its charter; or 


(c) create any shares ranking or purporting to rank as to capital or dividends in priority to or on a 
parity with or junior to the Class B preference shares or increase the authorized amount of the 5% 
cumulative Class A preference shares or of the Class B preference shares or of the non-cumulative 
redeemable non-voting Class C preference shares or of the common shares; or 


(d) subdivide or consolidate or change the common shares into a greater or lesser number of common 
shares or issue in exchange for the common shares a greater or lesser number of common shares or 
declare or pay a stock dividend upon the common shares or a dividend payable at the option of the 
respective holders either in common shares or in cash; or 


(e) issue any of the common shares after the first day of November, A.D. 1955, at a net price to the 
Company (after the payment of all expenses and commissions, if any) of less than Ten dollars ($10) 
per share or for a consideration other than cash; 
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provided, however, that the restrictions in this clause (6) contained shall not apply to nor operate to prevent 


(i) the issuance at any time or from time to time of non-cumulative redeemable non-voting Class C 
preference shares in payment of dividends on the common shares as provided in clause (1) hereof; or 


(ii) the conversion or reclassification of Class B preference shares into common shares in accordance 
with the provisions of clause (5) hereof; 


“Subsidiary” as used herein means any corporation or company of which more than fifty per cent (50%) 
of the outstanding shares carrying voting rights at all times (provided that the ownership of such shares confers 
the right at all times to elect at least a majority of the board of directors of such corporation or company) are 
for the time being owned by or held for the Company and/or any other corporation or company in like relation 
to the Company and includes any corporation or company in like relation to a subsidiary; 


(7) The provisions hereof contained in the clauses numbered (1) to (12) both inclusive attaching to 
the Class B preference shares and clauses numbered (1) to (13) both inclusive attaching to the non-cumulative 
redeemable non-voting Class C preference shares or any of such clauses and the rights, preferences, priorities, 
limitations, conditions and restrictions attaching to the 5% cumulative Class A preference shares may be 
deleted, varied, modified, amended or amplified by Supplementary Letters Patent but only with the approval 
of the holders of Class B preference shares given as hereinafter specified, in addition to any vote or authorization 
required by The Corporations Act, 1953; 


(8) The approval of the holders of the Class B preference shares hereby required as to any and all 
matters referred to herein, as distinct from any vote or authorization required by The Corporations Act, 1953, 
may be given in writing by the holders of not less than two-thirds (24) of the outstanding Class B preference 
shares or by resolution passed or confirmed at a meeting of the holders of Class B preference shares duly called 
and held upon at least ten (10) days’ notice at which the holders of at least a majority of the outstanding 
Class B preference shares are present or represented by proxy and carried by the affirmative votes of the 
holders of not less than two-thirds (24) of the Class B preference shares represented and voted at such meeting 
cast on a poll; if at any such meeting the holders of a majority of the outstanding Class B preference shares 
are not present or represented by proxy within half an hour after the time appointed for the meeting, then 
the meeting shall be adjourned to such date not being less than fifteen (15) days later and to such time and 
place as may be appointed by the chairman and at least seven (7) days’ notice shall be given of such adjourned 
meeting but it shall not be necessary in such notice to specify the purpose for which the meeting was originally 
called; at such adjourned meeting the holders of Class B preference shares present or represented by proxy 
may transact the business for which the meeting was originally convened and a resolution passed thereat by 
the affirmative votes of the holders of not less than two-thirds (24) of the Class B preference shares represented 
and voted at such adjourned meeting cast on a poll shall constitute the approval of the holders of Class B 
preference shares referred to above; the formalities to be observed with respect to the giving of notice of any 
such meeting or adjourned meeting and the conduct thereof shall be those from time to time prescribed in the 
by-laws of the Company with respect to meetings of shareholders; on every poll taken at every such meeting 
or adjourned meeting every holder of Class B preference shares shall be entitled to one (1) vote in respect of 
each Class B preference share held; 


(9) The authorization required by subsection 4 of section 33 of The Corporations Act, 1953, as now 
enacted or as the same may from time to time be amended or re-enacted, may be given by at least two-thirds 
(24) of the votes cast at a meeting of the holders of Class B preference shares duly called for that purpose; 


(10) The Class B preference shares shall rank junior to the 5% cumulative Class A preference shares 
of the Company and shall be subject in all respects to the rights, preferences, priorities, limitations, conditions 
and restrictions attaching to such shares; 


(11) The non-cumulative redeemable non-voting Class C preference shares shall rank junior to the 
Class B preference shares and shall be subject in all respects to the preferences, rights, conditions, restrictions, 
limitations and prohibitions attaching to the Class B preference shares; and 


(12) The common shares shall rank junior to the Class B preference shares and shall be subject in all 
respects to the preferences, rights, conditions, restrictions, limitations and prohibitions attaching to the Class B 
preference shares and shall entitle the holders thereof to one (1) vote in respect of each common share held at all 
meetings of the shareholders of the Company. 


The preferences, rights, conditions, restrictions, limitations and prohibitions attaching to the non- 
cumulative redeemable non-voting Class C preference shares (hereinafter called the “Class C preference 
shares’’) in the capital of the Company are substantially as follows: 


(1) The holders of the Class C preference shares, in priority to the common shares and any shares 
ranking junior to the Class C preference shares, shall be entitled to receive and the Company shall pay thereon 
as and when declared by the board of directors of the Company out of the moneys of the Company properly 
applicable to the payment of dividends (a) up to and including but not after the thirty-first day of December, 
A.D. 1959, fixed preferential non-cumulative cash dividends at the rate of one per cent (1%) per annum on 
the amounts from time to time paid up thereon and (b) from and after the first day of January, A.D. 1960, 
fixed preferential non-cumulative cash dividends at the rate of three per cent (3%) per annum on the amounts 
from time to time paid up thereon; the board of directors shall be entitled from time to time to declare part of 
the said preferential non-cumulative cash dividend for any fiscal year notwithstanding that such dividend for 
such fiscal year shall not be declared in full; if within four (4) months after the expiration of any fiscal year of 
the Company the board of directors in its discretion shall not declare the said dividend or any part thereof on 
the said Class C preference shares for such fiscal year, then the rights of the holders of the said Class C preference 
shares to such dividend or to any undeclared part thereof for such fiscal year shall be forever extinguished ; 
the holders of the Class C preference shares shall not be entitled to any dividends other than or in excess of the 
preferential non-cumulative cash dividends hereinbefore provided for; 


(2) Except with the consent in writing of the holders of all the Class C preference shares outstanding, 
no dividends shall at any time be declared or paid upon or set aside for the common shares or any other shares 
of the Company ranking junior to the Class C preference shares in any fiscal year unless and until the pre- 
ferential non-cumulative cash dividend on all the Class C preference shares outstanding in respect of such 
fiscal year has been declared and paid or set aside for payment; 


(3) In the event of the liquidation, dissolution or winding up of the Company or other distribution of 
assets of the Company among shareholders for the purpose of winding up its affairs the holders of the Class C 
preference shares shall (after the payment to the holders of the 80¢ participating Class B preference shares of 
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a sum equivalent to all declared and unpaid preferential non-cumulative cash dividends thereon) be entitled 
to receive from the assets and property of the Company a sum equivalent to the amount paid up on the Class C 
preference shares held by them respectively together with all declared and unpaid preferential non-cumulative 
cash dividends thereon before any amount shall be paid or any property or assets of the Company distributed 
to the holders of 80¢ participating Class B preference shares or common shares or shares of any class ranking 
junior to the Class C preference shares; after payment to the holders of the Class C preference shares of the 
amounts so payable to them as above provided they shall not be entitled to share in any further distribution 
of the property or assets of the Company; 


(4) The Company may at any time or times purchase (if obtainable) for cancellation some or all of the 
Class C preference shares outstanding from time to time either by private contract or by invitation for tenders 
addressed to all the holders of record of the Class C preference shares outstanding at the lowest price at which 
in the opinion of the directors such shares are obtainable but not exceeding the amount paid up thereon plus 
costs of purchase and all declared and unpaid preferential non-cumulative cash dividends thereon; if upon 
any invitation for tenders under the provisions of this clause the Company shall receive tenders of Class C 
preference shares at the same lowest price which the Company may be willing to pay in an aggregate number 
greater than the number for which the Company is prepared to accept tenders, the Class C preference shares 
so tendered shall be purchased as nearly as may be pro rata (disregarding fractions) according to the number 
of Class C preference shares so tendered by each of the holders of Class C preference shares who submitted 
tenders at the said same lowest price; 


(5) The Company may upon giving notice as hereinafter provided redeem at any time the whole or 
from time to time any part of the then outstanding Class C preference shares on payment for each share to be 
redeemed of the amount paid up thereon together with all declared and unpaid preferential non-cumulative 
cash dividends thereon; : 


(6) In any case of redemption of Class C preference shares under the provisions of the last preceding 
clause (5) hereof the Company shall at least twenty (20) days before the date specified for redemption mail 
to each person who at the date of mailing is a registered holder of Class C preference shares to be redeemed a 
notice in writing of the intention of the Company to redeem such Class C preference shares; such notice shall 
be mailed in a prepaid letter addressed to each such shareholder at his address as it appears on the books of the 
Company or in the event of the address of any such shareholder not so appearing then to the last known address 
of such shareholder; provided, however, that accidental failure to give any such notice to one (1) or more of 
such shareholders shall not affect the validity of such redemption; such notice shall set out the redemption 
price and the date on which redemption is to take place and if part only of the shares held by the person to 
whom it is addressed is to be redeemed the number thereof so to be redeemed; on or after the date so specified 
for redemption the Company shall pay or cause to be paid to or to the order of the registered holders of the 
Class C preference shares to be redeemed the redemption price thereof on presentation and surrender at the 
head office of the Company or any other place designated in such notice of the certificates representing the Class 
C preference shares called for redemption; such Class C preference shares shall thereupon be redeemed; if a 
part only of the Class C preference shares represented by any certificate be redeemed a new certificate for the 
balance shall be issued at the expense of the Company; from and after the date specified in any such notice the 
Class C preference shares called for redemption shall cease to be entitled to dividends and the holders thereof 
shall not be entitled to exercise any of the rights of shareholders in respect thereof unless payment of the 
redemption price shall not be made upon presentation of certificates in accordance with the foregoing pro- 
visions, in which case the rights of the shareholders shall remain unaffected; the Company shall have the right 
at any time after the mailing of notice of its intention to redeem any Class C preference shares as aforesaid to 
deposit the redemption price of the shares so called for redemption or of such of the said shares represented by 
certificates which have not at the date of such deposit been surrendered by the holders thereof in connection 
with such redemption to a special account in any chartered bank or any trust company in Canada named in 
such notice to be paid without interest to or to the order of the respective holders of such Class C preference 
shares called for redemption upon presentation and surrender to such bank or trust company of the certificates 
representing the same and upon such deposit being made or upon the date specified for redemption in such 
notice, whichever is the later, the Class C preference shares in respect whereof such deposit shall have been 
made shall be redeemed and the rights of the holders thereof after such deposit or such redemption date, as 
the case may be, shall be limited to receiving without interest their proportionate part of the total redemption 
price so deposited against presentation and surrender of the said certificates held by them respectively; 


(7) The holders of the Class C preference shares shall not be entitled as such (except as hereinafter 
specifically provided) to receive notice of or to attend any meeting of the shareholders of the Company and 
shall not be entitled to vote at any such meeting; the holders of the Class C preference shares shall, however, 
be entitled to notice of meetings of the shareholders called for the purpose of authorizing the dissolution of the 
Company or the sale of its undertaking or a substantial part thereof; 


(8) No class of shares may be created ranking as to capital or dividends in priority to or on a parity 
with the Class C preference shares nor shall the authorized amount of the 5% cumulative Class A preference 
shares or the 80¢ participating Class B preference shares or the Class C preference shares be increased without 
the approval of the holders of the Class C preference shares given as hereinafter specified, in addition to any 
vote or authorization required by The Corporations Act, 1953; 


(9) The provisions hereof contained in clauses numbered (1) to (13) both inclusive attaching to the 
Class C preference shares or any of such clauses may be deleted, varied, modified, amended or amplified by 
Supplementary Letters Patent but only with the approval of the holders of the Class C preference shares given 
as hereinafter specified, in addition to any vote or authorization required by The Corporations Act, 1953; 


(10) The approval of the holders of the Class C preference shares hereby required as to any and all 
matters referred to herein, as distinct from any vote or authorization required by The Corporations Act, 1953, 
may be given in writing by the holders of not less than two-thirds (24) of the outstanding Class C preference 
shares or by resolution passed or confirmed at a meeting of holders of Class C preference shares duly called 
and held upon at least ten (10) days’ notice at which the holders of at least a majority of the outstanding Class 
C preference shares are present or represented by proxy and carried by the affirmative votes of the holders of 
not less than two-thirds (24) of the Class C preference shares represented and voted at such meeting cast on a 
poll; if at any such meeting the holders of a majority of the outstanding Class C preference shares are not 
present or represented by proxy within half an hour after the time appointed for the meeting, then the meeting 
shall be adjourned to such date not being less than ten (10) days later and to such time and place as may be 
appointed by the Chairman and at least five (5) days’ notice shall be given of such adjourned meeting but it 
shall not be necessary in such notice to specify the purpose for which the meeting was originally called; at such 
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adjourned meeting the holders of Class C preference shares present or represented by proxy may transact the 
business for which the meeting was originally convened and a resolution passed thereat by the affirmative votes 
of the holders of not less than two-thirds (24) of the Class C preference shares represented and voted at such 
adjourned meeting cast on a poll shall constitute the approval of the holders of Class C preference shares 
referred to above; the formalities to be observed with respect to the giving of notice of any such meeting or 
adjourned meeting and the conduct thereof shall be those from time to time prescribed in the by-laws of the 
Company with respect to meetings of shareholders; on every poll taken at every such meeting or adjourned 
meeting every holder of Class C preference shares shall be entitled to one (1) vote in respect of each Class C 
preference share held; 


(11) The authorization required by subsection 4 of section 33 of The Corporations Act, 1953, as now 
enacted or as the same may from time to time be amended or re-enacted, may be given by at least two-thirds 
(24) of the votes cast at a meeting of the holders of Class C preference shares duly called for that purpose; 


(12) No Class C preference shares shall be issued except in payment of dividends as provided in clause 
(1) attaching to the 80¢ participating Class B preference shares and, notwithstanding anything herein contained, 
no Class C. preference shares shall be issued at any time when there are outstanding any Class C preference 
shares which were issued one (1) year or more prior to such time; and 


(13) The common shares without par value shall rank junior to the Class C preference shares and shall 
be subject in all respects to the preferences, rights, conditions, restrictions, limitations and prohibitions attach- 
ing to the Class C preference shares and shall entitle the holders thereof to one (1) vote in respect of each 
common share held at all meetings of the shareholders of the Company. 


The common shares in the capital of the Company entitle the holders thereof to one vote in respect of 
each-common share held at all meetings of the shareholders of the Company. 


9. Under a deed of trust and mortgage dated as of May 1, 1954 and made between the Company and National 
Trust Company, Limited, as Trustee, the Company issued $750,000 aggregate principal amount of 544% 
First Mortgage Sinking Fund Bonds Series A (hereinafter referred to as the ‘‘Series A Bonds’’) dated as of 
May 1, 1954, to mature on May 1, 1974 and bearing interest from May 1, 1954 at the rate of 514% per annum 
payable half-yearly on May 1 and November 1 in each year. Of the said $750,000 aggregate principal amount 
of Series A Bonds $713,000 principal amount thereof are presently outstanding. 


The Series A Bonds are redeemable by the Company at its option in whole at any time or in part from 
time to time on not less than 30 days’ notice: 


(1) when redeemed otherwise than out of sinking fund moneys, at the principal amount thereof plus a 
premium of 434% of such principal amount if redeemed on or before May 1, 1956, such premium thereafter 
decreasing 14 of 1% of such principal amount for each year commenced or elapsed from May 1, 1956 to the 
date specified for redemption up to and including May 1, 1973 and thereafter and prior to maturity at the 
principal amount thereof; 


(ii) when redeemed out of sinking fund moneys, at the principal amount thereof; 


together in each case with accrued interest to the date specified for redemption provided however that the 
Company may not call Series A Bonds for redemption (otherwise than out of sinking fund moneys) in whole 
or in part on or before May 1, 1959 in connection with a refunding operation by the application of borrowed 
funds bearing interest at a rate of less than 514% per annum. 


The Company has covenanted in the said deed of trust and mortgage to pay to the Trustee as and by 
way of a sinking fund for the Series A Bonds on May 1 in each of the years 1955 to 1973 inclusive the sum of 
$37,000 and to pay to the Trustee on demand such amounts as may be paid by the Trustee in retiring Series A 
Bonds out of sinking fund moneys to the extent that the cost thereof (including costs of purchase) exceeds the 
principal amount thereof. The obligation of the Company in this respect for the year 1955 has been complied 
with. 

The Company is entitled to purchase Series A Bonds in the market or by private contract at prices not 
exceeding the redemption price current at the time of purchase in respect of Series A Bonds redeemed otherwise 
than out of sinking fund moneys plus accrued interest and costs of purchase. 


The said deed of trust and mortgage contains provisions permitting (subject to certain conditions 
therein set forth) the issuance from time to time of Bonds up to an aggregate principal amount of $2,500,000 
of which the Series A Bonds were authorized as the initial issue. 


The said deed of trust and mortgage constitutes in the opinion of counsel (i) a first fixed and specific 
mortgage, hypothec, pledge or charge on all the real and immovable freehold properties now owned by the 
Company and (ii) a first floating charge under the laws of the Province of Ontario on the undertaking and all 
other properties and assets of the Company now owned or hereafter acquired and not validly subjected to the 
specific mortgage, hypothec, pledge or charge. The said first fixed and specific mortgage, hypothec, pledge or 
charge is expressed to be applicable to all real and immovable freehold properties hereafter acquired by the 
Company. 


The said deed of trust and mortgage contains covenants among others that so long as any of the Series A 
Bonds remain outstanding the Company will not 


(i) declare or pay any dividends (other than in shares of the Company’s capital stock) on any of its 
shares at any time outstanding; or 


(ii) redeem, reduce, purchase or otherwise pay off any of its shares at any time outstanding (except out 
of the proceeds of an issue of shares made at any time after May 1, 1954, and prior to or contem- 
poraneously with any such redemption, reduction, purchase or payment), provided that the 
Company was permitted to redeem or purchase for cancellation before July 1, 1954, in accordance 
with the terms, conditions, provisions and restrictions then attached thereto, any or all of the 2642 
non-cumulative second preference shares of the par value of $100 each in the capital stock of the 
Company outstanding on May 1, 1954; or 


(iii) pay any tax on undistributed income under the provisions of Section 105 of the Income Tax Act 
(R.S.C. 1952, Cap. 148) as now enacted or as the same may from time to time be amended or 
re-enacted or pay any tax under any similar provisions; or 


(iv) redeem, reduce, repay, purchase or otherwise pay off in whole or in part before March 1, 1965, the 
Notes payable on March 1, 1965 which were outstanding on May 1, 1954 in the aggregate amount of 
$152,931.77 (which Notes have since been reduced to $150,000 aggregate amount) 
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I. unless immediately after giving effect to such action the aggregate amount 


(a) declared and/or paid subsequent to December 31, 1953, as dividends (other than in shares of the 
Company’s capital stock) on all shares of all classes of the Company’s capital stock; and 


(b) distributed and/or paid (on redemption, reduction, purchase or other payment off) subsequent to 
December 31, 1953, in respect of all shares of all classes of the Company’s capital stock, except on 
the redemption or purchase for cancellation before July 1, 1954, in accordance with the terms, 
conditions, provisions and restrictions then attached thereto, of any or all of the 2642 non-cumula- 
tive second preference shares of the par value of $100 each in the capital stock of the Company 
outstanding on May 1, 1954; and 


(c) paid as tax as mentioned in sub-clause (ili) immediately preceding; and 


(d) paid (on redemption, reduction, repayment, purchase or other payment off) before March 1, 1965, 
in respect of the Notes referred to in sub-clause (iv) immediately preceding 


will not be more than the aggregate of the consolidated net earnings available for dividends (as defined) of the 
Company and its subsidiaries (as defined) since December 31, 1953, plus (i) the net cash proceeds to the 
Company of the issue of any shares of its capital stock after May 1, 1954; (ii) the sum of $25,000; and (iii) the 
amount by which the net cash proceeds to the Company of any insurance policies held on May 1, 1954 by the 
Company on the life of any officer or employee of the Company exceed $125,000; and 


II. unless immediately after giving effect to such action the consolidated net tangible assets (as defined) of 
the Company and its subsidiaries (as defined) shall be equal to at least two and one-half times the principal 
amount of all consolidated funded obligations (as defined) of the Company and its subsidiaries (as defined) 
outstanding at the time of such action; and 


III. unless immediately after giving effect to such action the consolidated net current assets (as defined) of 
the Company and its subsidiaries (as defined) shall be equal to at least one hundred per cent (100%) of the 
principal amount of all the Bonds then outstanding or $500,000, whichever is the greater. 


The Company at this time does not propose to issue any bonds, debentures or other securities which if 
issued would rank ahead of or pari passu with the 80¢ participating Class B preference shares offered by this 
prospectus. 


10. The Company proposes to proceed with an addition to its West End Hamilton plant at Rifle Range Lane, 
Hamilton, the addition to be a building of brick and steel and to have an area of approximately 53,000 square 
feet. The purpose of such addition is to enable all the wire rope manufacturing operations of the Company to 
be carried on in the West End plant. It is anticipated that the capital cost of the construction of such 
addition will be approximately $300,000. Part of the funds required to meet such capital cost may be obtained 
by borrowing but the amount of such borrowing and the particulars of the security, if any, to be given therefor 
cannot be stated at the present time. Except as above set forth no substantial indebtedness is presently 
proposed to be created or assumed which is not shown in the pro forma balance sheet as at August 31,1955 
forming part of this prospectus. 


11. No securities of the Company are covered by outstanding options given by the Company or options 
proposed to be given by the Company. 


12. The number of securities offered by this prospectus is stated on the face of this prospectus to which 
reference is hereby expressly made. The price at which the securities offered by this prospectus are being 
offered to the public is as stated on the face of this prospectus. No securities of the Company have been offered 
for subscription within the two preceding years other than the $750,000 aggregate principal amount of Series A 
Bonds referred to in paragraph 9 hereof which were issued on May 14, 1954 pursuant to an agreement between 
the Company and Gairdner & Company Limited dated March 16, 1954 (as amended by further agreement 
between the Company and Gairdner & Company Limited dated April 2, 1954) against payment in cash of 
$750,000 plus accrued interest. Gairdner & Company Limited acted as agent in the sale of the said Series A 
Bonds and was paid a commission of $22,500 for its services as such agent. 


13. The offering of the 80¢ participating Class B preference shares offered by this prospectus (which are 

being sold by shareholders of the Company) does not represent new financing by the Company and the proceeds 

e the sale of the said 80¢ participating Class B preference shares will not be paid into the treasury of the 
ompany. 


14. By agreement dated October 14, 1955 George E. Donald and Sydney H. Green have agreed respectively 
to sell 40,500 and 4500 80¢ participating Class B preference shares (being the 45,000 80¢ participating Class B 


Uy shares offered by this prospectus) to Gairdner, Son & Company Limited at a price of $13.72 per 
snare flat. 


15. The by-laws of the Company contain the following provisions with respect to the remuneration of directors: 


The remuneration to be paid to the Directors shall be such as the board shall from time to time determine 
and such remuneration shall be in addition to the salary paid to any officer of the Company who is also a 
member of the Board of Directors. The Directors may also by resolution award special remuneration to any 
Director undertaking any special services on the Company’s behalf other than the routine work ordinarily 
required of a Director by the Company and the confirmation of any such resolution or resolutions by the 
shareholders shall not be required. The Directors shall also be entitled to be paid their travelling and other 
expenses properly incurred by them in connection with the affairs of the Company. 


16. The aggregate remuneration paid by the Company to the directors of the Company as directors during the 
financial year ended December 31, 1954 was nil and the estimated aggregate of such remuneration paid or 
payable during the current financial year is nil. The aggregate remuneration paid by the Company to officers 
of the Company who individually received or are entitled to receive remuneration in excess of $10,000 per 
annum during the financial year ended December 31, 1954 was $90,500 and the estimated aggregate of such 
remuneration payable during the current financial year is $90,500. 


17. No commission has been paid within the two years preceding the date hereof or is now payable by the 
Company for subscribing or agreeing to subscribe or procuring or agreeing to procure subscriptions for any 
shares in or obligations of the Company except as referred to in paragraph 12 of this statutory information. 


18. The Company has been carrying on business for more than one year. 
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19. Except as set forth below and except for transactions entered into in the ordinary course of operations or 
on the general credit of the Company no property has been purchased or acquired by the Company or is 
proposed to be purchased or acquired by the Company the purchase price of which has been paid within the last 
two preceding years or is to be paid in whole or in part in securities of the Company or the purchase or acquisi- 
tion of which has not been completed at the date hereof. As referred to in paragraph 10 hereof the Company 
proposes to proceed with an addition to its West End Hamilton plant, it being anticipated that the capital cost 
of the construction of such addition will be approximately $300,000. The Company is presently the owner of 
the land upon which the said addition is to be constructed. The Company has not entered into any contracts 
for the supply of materials, equipment or labour in connection with the construction of such addition other than 
a contract dated October 24, 1955 with Bridge & Tank Company of Canada Limited, 231 Bay Street North, 
Hamilton, Ontario, for the supply of steel. Particulars of the remaining property to be acquired by the Company 
in connection with the construction of the said addition and the names and addresses of the vendors of such 
property cannot be set forth at the date hereof. The Company will acquire absolute title to all the property 
purchased or acquired by it in connection with the construction of the said addition provided that the land 
upon which the said addition is to be constructed is presently subject to the lien of the said deed of trust and 
mortgage above mentioned and the said addition will also be subject to the said lien. 


20. Within the two years preceding the date hereof no securities of the Company have been issued or agreed 
to be issued as fully or partly paid up otherwise than in cash. Reference is made to the stock dividends 
referred to in paragraph 29 hereof. 


21. No obligations are offered by this prospectus. 


22. No services rendered or to be rendered to the Company are to be paid for by the Company wholly or partly 
out of the proceeds of the securities offered by this prospectus or have been within the last two preceding years 
or are to be paid for by securities of the Company. The services of Gairdner & Company Limited as agent 
in connection with the issue of the Series A Bonds as referred to in paragraph 12 hereof and legal, auditing and 


other services in connection with the issue of the said Series A Bonds were paid out of the proceeds of the said 
Series A Bonds. 


23. No amount has been paid within the two preceding years or is intended to be paid to any promoter. 


24. No material contracts have been entered into by the Company within the two preceding years other than 
contracts entered into in the ordinary course of business carried on by the Company except the following: 


(a) ee agreement dated March 16, 1954 with Gairdner & Company Limited referred to in paragraph 
hereof. 


(b) The agreement dated April 2, 1954 with Gairdner & Company Limited referred to in paragraph 
12 hereof. 


(c) The deed of trust and mortgage dated as of May 1, 1954 referred to in paragraph 9 hereof. 


(d) The contract dated October 24, 1955 between Bridge & Tank Company of Canada Limited and 
the Company referred to in paragraph 19 hereof. 


The said agreements, deed of trust and mortgage and contract may be inspected at the head office of the 
Company, 180 King William Street, Hamilton, Ontario during ordinary business hours during the course of 
primary distribution to the public of the securities offered by this prospectus. The Company has entered into 
contracts or commitments for the purchase of machinery at a total cost of approximately $110,000 which 
are considered to be in the ordinary course of business. 


25. At the present time the Company does not propose to acquire any property in which any director of the 
Company is interested. 


26. The Company has been carrying on business for more than three years. 


27. George E. Donald, Ancaster, Ontario, by reason of beneficial ownership of common shares without par 
value in the capital of the Company is in a position to elect or cause to be elected a majority of the directors 
of the Company. 


28. No securities of the Company are to the knowledge of the directors of the Company held in escrow. 


29. The following are the particulars of the dividends paid upon the 5% cumulative Class A preference 
shares (formerly designated as cumulative first preference shares) with a par value of $100 each in the capital 
of the Company during the five years preceding the date hereof: 


Date of payment Rate per share Total amount 
IDeccrn ic rains boo been cm ital sso oka 8 eeieiin ole ayo, Gives. «i tee $5.00 $22,700 
Sf UIRCM MPR OSIL ore ett we) aM RAS a1, a.V, Grom ebaj Shan dF ec ys, Fidlpsie entree het ne 2.50 11,350 
POCO CEs Lar LO. sand Mier dams thareia cn wychnid Coe eRe Cee are eh os 2.50 112350 
FCEreM Ra Op ata . sPecnne sia nS cans ae oe Sea sie ais wee bray EM O18 2.50 11,350 
IFCCETMDEEN Pee LO SG eich reer Noe east es avin sth CEN adele es 2.50 11,350 
AL Ue hk OSG ole ttonc at Ack eeeittale. fia ie fe talenireaiey, Aiea Lin ees sen itty 2.50 11,350 
DECeieia Low LOS Aka, Patines be aH ONE chan wy Seas TRA overage 2.50 11,350 
PAtel hl OSM eA Mttny ceva twas wide ia Mewes ap tee Rie ky «emt wee. 2.50 11,350 


The following are the particulars of the dividends paid during the five years preceding the date hereof 
upon the common shares without par value in the capital of the Company as the same was constituted prior 
to the issuance to the Company of the supplementary letters patent dated October 28, 1955 above referred to: 


A dividend of $290,087 in the aggregate was paid on June 30, 1953 on all the common shares in the capital 
of the Company then outstanding. At such time a holder of common shares paid the sum of $13 to the Com- 
pany and 2901 fully paid non-cumulative second preference shares with a par value of $100 each in the capital 
of the Company as then constituted were issued in satisfaction of such dividend and against such payment. 


A dividend of $20,006 in the aggregate was paid on August 30, 1955 on all the common shares in the 
capital of the Company then outstanding which dividend was satisfied as to $20,000 by the issuance of 200 
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fully paid non-cumulative second preference shares with a par value of $100 each in the capital of the Company 
as then constituted. 


Dated this 8th day of November, 1955. 


The foregoing constitutes full, true and plain disclosure of all material facts in respect of the offering of 
securities referred to above as required by Section 39 of The Securities Act (Ontario), under an Act respecting 
securities (3-4 Elizabeth II, chap.11, Statutes of Quebec), and by Section 39 of The Securities Act, 1954 
(Saskatchewan), and there is no further material information applicable other than in the financial statements 
or reports where required or exigible. 


Directors 


(Signed) Gro. E. DONALD (Signed) R. E. OLIVER 


(Signed) S. H. GREEN (Signed) P. W. HuME 


(Signed) R. F. Incu 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts in respect of the offering of securities referred to above as required by Section 39 
of The Securities Act (Ontario), under an Act respecting securities (3-4 Elizabeth II, chap.11, Statutes of 
Quebec), and by Section 39 of The Securities Act, 1954 (Saskatchewan), and there is no further material 
information applicable other than in the financial statements or reports where required or exigible. In respect 
of matters which are not within our knowledge, we have relied upon the accuracy and adequacy of the foregoing. 


Underwriter 
Gairdner, Son & Company Limited 
by (Signed) J. S. GAIRDNER 
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